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7KLV�'HSDUWPHQW�UHFRJQL]HV�WKDW�DOORZLQJ�6RXWK�-RUGDQ�&LW\�3ROLFH�RIILFHUV�WR�ZRUN�RII�GXW\��LQ�D
SROLFH�FDSDFLW\��LV�D�EHQHILW�WR�6RXWK�-RUGDQ�&LW\��WKH�HPSOR\HH�DQG�WKH�6RXWK�-RUGDQ�&RPPXQLW\
DW�ODUJH��7KH�EHQHILW�WR�WKH�&LW\�LV�HYLGHQFHG�E\�WKH�IDFW�WKDW�WKH�SULYDWH�HPSOR\HU�LV�XQGHUZULWLQJ
WKH�FRVW�RI�DQ�DGGLWLRQDO�SROLFH�RIILFHU� WR�SHUIRUP�D� ODZ�HQIRUFHPHQW� IXQFWLRQ�ZKLFK�RWKHUZLVH
PLJKW�UHTXLUH�WKH�XVH�RI�RQ�GXW\�SHUVRQQHO��%HFDXVH�DQ�RII�GXW\�RIILFHU
V�SROLFH�UHODWHG�FRQGXFW
UHIOHFWV�EDFN�RQ�WKH�GHSDUWPHQW��DQG�WKH�RIILFHU
V�RII�GXW\�QRQ�SROLFH�UHODWHG�FRQGXFW�PD\�DIIHFW
WKHLU�DELOLW\� WR�SHUIRUP� WKHLU� MRE�� LW� LV� LQ� WKH�GHSDUWPHQW
V�EHVW� LQWHUHVW� WR� UHJXODWH�DQG�RYHUVHH
6HFRQGDU\�(PSOR\PHQW�

$Q�HPSOR\HHV
�SULPDU\�HPSOR\PHQW�REOLJDWLRQ�LV�ZLWK�WKH�6RXWK�-RUGDQ�&LW\�3ROLFH�'HSDUWPHQW�
$OO�VHFRQGDU\�HPSOR\PHQW�LV�D�SULYLOHJH�DQG�VKDOO�FRQIRUP�WR�WKH�SURYLVLRQV�HVWDEOLVKHG�ZLWKLQ
WKLV�SROLF\�

���������'(),1,7,216
6HFRQGDU\�HPSOR\PHQW��DV�XVHG�LQ�WKLV�VHFWLRQ�� LV�GHILQHG�DV�DQ\�HPSOR\PHQW�� LQFOXGLQJ�VHOI�
HPSOR\PHQW��SHUIRUPHG�E\�DQ\�HPSOR\HH�RI� WKH�'HSDUWPHQW�DSDUW� IURP� WKHLU�RIILFLDO�DVVLJQHG
GXWLHV�DQG�UHTXLUHG�GXW\�WLPHV�

�D� 3ROLFH�5HODWHG�6HFRQGDU\�(PSOR\PHQW

R 6HFRQGDU\�HPSOR\PHQW�SHUIRUPHG�E\�D�VZRUQ�HPSOR\HH�UHTXLULQJ�WKH�XVH�RI
SHDFH�RIILFHU�DXWKRULW\�

�E� 1RQ�SROLFH�5HODWHG�:RUN

R 6HFRQGDU\� HPSOR\PHQW� SHUIRUPHG� E\� DQ\� HPSOR\HH� RI� WKH� 'HSDUWPHQW� QRW
LQYROYLQJ�WKH�XVH�RI�SHDFH�RIILFHU�DXWKRULW\�

�F� 6HFRQGDU\�(PSOR\PHQW�&RRUGLQDWRU��6�(�&��

R 7KH�6HFRQGDU\�(PSOR\PHQW�&RRUGLQDWRU�LV�UHVSRQVLEOH�DQG�DXWKRUL]HG�E\�WKH
&KLHI�RI�3ROLFH�WR�UHYLHZ�DQG�DSSURYH�$SSOLFDWLRQV�IRU�6HFRQGDU\�(PSOR\PHQW�
7KH�6�(�&��ZLOO�EH�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�D�FHQWUDOL]HG�ILOH��7KH�6�(�&��ZLOO
EH�WKH�'HSDUWPHQW�SRLQW�RI�FRQWDFW�IRU�DOO�UHTXHVW�IRU�6HFRQGDU\�(PSOR\PHQW
PDGH�WKURXJK�WKH�&LW\��7KH�6�(�&��ZLOO�DOVR�FRRUGLQDWH�WKH�VFKHGXOLQJ�RI�2IILFHUV
IRU�6HFRQGDU\�(PSOR\PHQW�

�G� )HH�%DVHG�'HWDLO

R $�)HH�%DVHG�'HWDLO�LV�VHFRQGDU\�HPSOR\PHQW�ZKHUH�ODZ�HQIRUFHPHQW�RU�UHODWHG
DFWLYLWLHV�DUH�SHUIRUPHG�IRU�D�VHSDUDWH�DQG�LQGHSHQGHQW�(QWLW\��SXEOLF�RU�SULYDWH�
UHTXHVWV�DQ�RIILFHU
V�VHUYLFH�GXULQJ�RII�GXW\�KRXUV�DQG�ZKHUH�WKH�RIILFHU�LV�SDLG
WKURXJK�WKH�6RXWK�-RUGDQ�3ROLFH�'HSDUWPHQW�SD\UROO�DW�DQ�DGRSWHG�KRXUO\�UDWH
RI�SD\��2IILFHUV�ZRUNLQJ�D�)HH�%DVHG�'HWDLO�ZLOO�GR�VR�RQ�D�YROXQWDU\�EDVLV�
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R $� �)HH� %DVHG� 'HWDLO�� FDQ� RQO\� EH� LQLWLDWHG� ZKHQ� WKH� UHTXHVWLQJ� (QWLW\� FDQ
GHPRQVWUDWH�WKDW�WKH�QHHG�IRU�D�SROLFH�RIILFHU�DQG�WKH�VHUYLFH�WR�EH�SHUIRUPHG�LV
DOVR�RI�EHQHILW�WR�WKH�&LW\��,Q�DGGLWLRQ��D�UHTXHVWLQJ�(QWLW\�PXVW�VKRZ�WKDW�WKH\�DUH
QRW�OLNHO\�WR�EH�DEOH�WR�SURYLGH�OLDELOLW\�DQG�RU�ZRUNHU
V�FRPSHQVDWLRQ�LQVXUDQFH
RU�LV�XQDEOH�WR�SD\�HPSOR\HHV�GLUHFWO\��,W�LV�EHFDXVH�RI�WKH�EHQHILW�WR�WKH�&LW\
WKDW�WKH�6�(�&��FDQ�VFKHGXOH�DQG�FRRUGLQDWH�WKH�HPSOR\PHQW�DQG�ZDJHV�FDQ�EH
SDLG�WKURXJK�'HSDUWPHQW�SD\UROO�

R %HFDXVH�VHFRQGDU\�HPSOR\PHQW� LV�XVXDOO\� LQ�DGGLWLRQ� WR�DQ�RIILFHU
V����KRXU
ZRUN�ZHHN��WKH�DGRSWHG�KRXUO\�UDWH�RI�SD\�FKDUJHV�WR�WKH�(QWLW\�ZLOO�EH�EDVHG
RQ�WKH�DYHUDJH�RYHUWLPH�UDWH�RI�SD\�IRU�DOO�SROLFH�RIILFHUV��7KLV�UDWH�RI�SD\�PD\
EH�XSGDWHG�SHULRGLFDOO\��2IILFHUV�VKDOO�EH�SDLG�WKH�QRUPDO�RYHUWLPH�UDWH�EDVHG
RQ�HDFK�RIILFHUV�KRXUO\�SD\�

R 2IILFHUV�ZKR�YROXQWHHU�WR�ZRUN�D��)HH�%DVHG�'HWDLO��DQG�ZKR�DUH�FDQFHOOHG�SULRU
WR�SHUIRUPLQJ�WKDW�ZRUN�ZLOO�QRW�EH�FRPSHQVDWHG�

R $�)HH�%DVHG�'HWDLO�FDQ�RQO\�EH� LQLWLDWHG�WKURXJK�WKH�RIILFH�RI� WKH�6HFRQGDU\
(PSOR\PHQW�&RRUGLQDWRU�

�H� 2YHUWLPH�'HWDLO

R $Q�RYHUWLPH�GHWDLO�LV�VHFRQGDU\�HPSOR\PHQW�ZKHUH�ODZ�HQIRUFHPHQW�RU�UHODWHG
DFWLYLWLHV�DUH�SHUIRUPHG�IRU�WKH�6RXWK�-RUGDQ�3ROLFH�'HSDUWPHQW�RU�IRU�DQRWKHU
&LW\� HQWLW\� GXULQJ� RII� GXW\� KRXUV�� DQG� ZKHUH� WKH� RIILFHU� LV� SDLG� WKURXJK� WKH
'HSDUWPHQW�SD\UROO�DW�DQ�RYHUWLPH�UDWH�RI�SD\��2IILFHUV�ZRUNLQJ�DQ��2YHUWLPH
'HWDLO�� ZLOO� GR� VR�� RQ� D� YROXQWDU\� RU� DVVLJQHG� EDVLV�� 7KH� 'HSDUWPHQW� PD\
VSHFLI\�RU�H[FOXGH�HPSOR\HHV�EDVHG�RQ�SD\�JUDGHV��VSHFLDO�VNLOOV�RU�DVVLJQPHQW�
2IILFHUV�ZKR�YROXQWHHU�WR�ZRUN�DQ��2YHUWLPH�'HWDLO��DQG�ZKR�DUH�FDQFHOOHG�SULRU
WR�SHUIRUPLQJ�WKDW�ZRUN�ZLOO�QRW�EH�FRPSHQVDWHG��$Q��2YHUWLPH�'HWDLO��FDQ�RQO\
EH�LQLWLDWHG�WKURXJK�WKH�RIILFH�RI�WKH�6HFRQGDU\�(PSOR\PHQW�&RRUGLQDWRU�

�I� 6WDQGDUG�'HWDLO

R $�6WDQGDUG�'HWDLO�LV�VHFRQGDU\�HPSOR\PHQW�ZKHUH�ODZ�HQIRUFHPHQW�RU�UHODWHG
DFWLYLWLHV�DUH�SHUIRUPHG�IRU�D�SULYDWH�HQWLW\�DQG�ZKHUH�WKH�RIILFHU�LV�SDLG�GLUHFWO\
E\�WKDW�HQWLW\�DW�DQ�DJUHHG�XSRQ�UDWH�RI�SD\��2IILFHUV�ZKR�YROXQWHHU�WR�ZRUN�D
�6WDQGDUG�'HWDLO��WKURXJK�WKH�6�(�&��DQG�ZKR�DUH�FDQFHOOHG�SULRU�WR�SHUIRUPLQJ
WKDW�ZRUN�ZLOO�QRW�EH�FRPSHQVDWHG��6WDQGDUG�'HWDLO�ZLOO�EH�FRRUGLQDWHG�WKURXJK
WKH�6�(�&��7KH�UHTXHVWLQJ�HQWLW\�ZLOO�EH�UHVSRQVLEOH�IRU�6WDWH�DQG�)HGHUDO�LQFRPH
UHSRUWLQJ�DQG�ZLWKKROGLQJ�UHTXLUHPHQWV�

�����������9(+,&/(�86(�)((
$�VHFRQGDU\�HPSOR\PHQW�GHWDLO�ZKLFK�UHTXLUHV�D�SROLFH�YHKLFOH�WR�EH�XVHG�DV�DQ�LQWHJUDO�SDUW�RI
WKH�MRE�UHTXLUHPHQW�PD\�EH�DVVHVVHG�D�YHKLFOH�IHH�DV�VWLSXODWHG�LQ�WKH�6RXWK�-RUGDQ�&LW\�)HH
6FKHGXOH��DV�GHWHUPLQHG�E\�WKH�&KLHI�RI�3ROLFH�
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$OO� VWDII� ZRUNLQJ� D� �6WDQGDUG� 'HWDLO�� WKDW� LV� IRU� DQ� RQJRLQJ� W\SH� VLWXDWLRQ� PXVW� FRPSOHWH� D
6HFRQGDU\�(PSOR\PHQW�IRUP��7KLV�PXVW�EH�DSSURYHG�EHIRUH�DQ\�ZRUN�LV�SHUIRUPHG��7KLV�IRUP
PXVW�EH�UHQHZHG�DQQXDOO\�

���������6(&21'$5<�(03/2<0(17�5(675,&7,216

�D� 3UREDWLRQDU\� 2IILFHUV� DUH� QRW� SHUPLWWHG� WR� SHUIRUP� SROLFH�UHODWHG� VHFRQGDU\
HPSOR\PHQW�ZRUN�XQOHVV�DXWKRUL]HG�E\�WKH�6�(�&��DQG�WKH�&KLHI�RI�3ROLFH��0RUHRYHU
RIILFHUV�ZKR�KDYH�QRW�EHHQ�VLJQHG�RII�RI�)72�DUH�QRW�HOLJLEOH�WR�SDUWLFLSDWH�LQ�DQ\�SROLFH
UHODWHG�VHFRQGDU\�HPSOR\PHQW�

�E� ,W� LV� WKH� UHVSRQVLELOLW\�RI� WKH� LQGLYLGXDO�RIILFHU� WR�DUUDQJH�D� UHSODFHPHQW� LI� WKH\�DUH
XQDEOH�WR�IXOILOO�DQ�6�(�&��VFKHGXOHG�VHFRQGDU\�HPSOR\PHQW�DVVLJQPHQW�

�F� 2IILFHUV�ZKR�DUH�SODFHG�RQ�SUREDWLRQ�RU�VXVSHQVLRQ�ZLOO�EH�H[FOXGHG�IURP�SDUWLFLSDWLRQ
LQ�SROLFH�UHODWHG�VHFRQGDU\�HPSOR\PHQW�XQWLO�VXFK�WLPH�DV�WKH�SUREDWLRQ�LV�WHUPLQDWHG
RU�WKH�VXVSHQVLRQ�LV�UHPRYHG�

�G� 2IILFHUV�ZKR�DUH�RQ�VLFN�OHDYH��OLJKW�GXW\�VWDWXV��LQMXU\�OHDYH��VKRUW�WHUP�RU�ORQJ�WHUP
GLVDELOLW\�RU�DGPLQLVWUDWLYH�OHDYH�DUH�SURKLELWHG�IURP�ZRUNLQJ�RU�VLJQLQJ�XS�IRU�SROLFH�
UHODWHG�VHFRQGDU\�HPSOR\PHQW�

�H� 2IILFHUV� ZLOO� XVH� GLVFUHWLRQ� DQG� W\SLFDOO\� QRW� HQIRUFH� HPSOR\HU� UXOHV�� (QIRUFHPHQW
DFWLRQ�VKRXOG�RQO\�EH�WDNHQ�RQ�YLRODWLRQV�RI�ODZ��EUHDFK�RI�SHDFH��RU�SXEOLF�GLVRUGHU�

���������352+,%,7('�(03/2<0(17
7KH� IROORZLQJ�DUH� FRQGLWLRQV�ZKHUH� VHFRQGDU\� HPSOR\PHQW� LV� SURKLELWHG� WR� HPSOR\HHV�RI� WKLV
'HSDUWPHQW�

�D� :KHUH�WKH�HPSOR\HU�UHVWULFWV�WKH�RIILFHU�LQ�DQ\�ZD\�IURP�SHUIRUPLQJ�WKH�GXWLHV�RI�D
SROLFH�RIILFHU���3ROLFH�5HODWHG�6HFRQGDU\�(PSOR\PHQW�

�E� )RU�SULYDWH�VHFXULW\�DJHQFLHV�DV�DQ�DJHQW�ZLWK�FRQWUDFW�DXWKRULW\� IRU� WKDW�FRPSDQ\�
�6ZRUQ�RQO\�

�F� 3ULYDWH�LQYHVWLJDWLYH�ZRUN�RI�DQ\�NLQG�ZLWKRXW�SHUPLVVLRQ�IURP�WKH�&KLHI�RI�3ROLFH�

�G� 2XWVLGH�WKH�&LW\�OLPLWV�LQ�WKH�FDSDFLW\�RI�SROLFH�UHODWHG�VHFRQGDU\�HPSOR\PHQW�ZLWKRXW
SULRU�DSSURYDO�RI�WKH�&KLHI�RI�3ROLFH���6ZRUQ�RQO\�

�H� $W�DQ\�ORFDWLRQ�ZKHUH�WKH�HPSOR\HU�ZLOO�QRW�KLUH�DQ�DGHTXDWH�QXPEHU�RI�RIILFHUV��DV
GHWHUPLQHG�E\�WKH�SROLFH�GHSDUWPHQW��WR�VDIHO\�KDQGOH�WKH�VLWXDWLRQ���6ZRUQ�RQO\�

�I� :KHUH� DQ� HPSOR\HH� PD\� EH� LQYROYHG� LQ� SKRWRJUDSKV�� YRLFH� UHFRUGLQJV�� RU
DGYHUWLVHPHQWV� HQGRUVLQJ� FRPPHUFLDO� SURGXFWV� ZKLOH� EHLQJ� LGHQWLILHG� DV� D� 6RXWK
-RUGDQ�&LW\�3ROLFH�RIILFHU�RU�FLYLOLDQ�HPSOR\HH�RI�WKH�'HSDUWPHQW�
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�J� 2IILFHUV�ZLOO�QRW�ZRUN�LQ�D��3ROLFH�5HODWHG�6HFRQGDU\�(PSOR\PHQW��FDSDFLW\�IRU�EDUV
RU�EDU�DUHDV�RI�UHVWDXUDQWV�RU�RWKHU�HVWDEOLVKPHQWV�ZKHUH�WKH�VDOH�DQG�FRQVXPSWLRQ
RI�DOFRKRO�LV�WKH�SULPDU\�EXVLQHVV���6ZRUQ�RQO\�

�K� (PSOR\HHV� ZLOO� QRW� ZRUN� LQ� DQ\� VH[XDOO\� RULHQWHG� EXVLQHVV� DV� GHILQHG� E\� &LW\
RUGLQDQFH�

�L� 1R� HPSOR\HH� VKDOO� DFFHSW� HPSOR\PHQW� RU� HQJDJH� LQ� DQ\� EXVLQHVV� RU� VHFRQGDU\
HPSOR\PHQW� ZKLFK�PLJKW� UHTXLUH� RU� LQGXFH� WKDW� HPSOR\HH� WR� GLVFORVH� FRQILGHQWLDO
LQIRUPDWLRQ�JDLQHG�E\�UHDVRQ�RI�WKH�HPSOR\HH
V�SRVLWLRQ�ZLWK�WKH�'HSDUWPHQW��QRU�ZLOO
DQ\�HPSOR\HH�DFFHSW�HPSOR\PHQW�WKDW�PLJKW�LPSDLU�WKH�LQGHSHQGHQFH�RI�MXGJPHQW�LQ
WKH�SHUIRUPDQFH�RI�'HSDUWPHQWDO�GXWLHV�DQG�ODZ�HQIRUFHPHQW�UHVSRQVLELOLWLHV�

�M� 1R�HPSOR\HH�RI�WKH�'HSDUWPHQW�VKDOO�EH�HPSOR\HG�DV�D�ERQGVPDQ�

�N� 1R�HPSOR\HH�RI�WKH�'HSDUWPHQW�VKDOO�DFFHSW�HPSOR\PHQW�ZLWK�DQ\�EXVLQHVV��RU�RZQ
RU�RSHUDWH�DQ\�EXVLQHVV��ZLWK�D�FRQIOLFW�RI�LQWHUHVW�

�O� 1R�HPSOR\HH�RI�WKH�6RXWK�-RUGDQ�&LW\�3ROLFH�'HSDUWPHQW�PD\�HQJDJH�LQ�VHFRQGDU\
HPSOR\PHQW�DV�D�FRQVXOWDQW�IRU�DQ\�SHUVRQ�RU�HQWLW\�ZKR�LV�HLWKHU�XQGHU�LQYHVWLJDWLRQ
E\�DQ\�JRYHUQPHQW�DJHQF\�DV�D�VXVSHFW�LQ�D�FULPLQDO�PDWWHU��RU�ZKR�LV�D�OLWLJDQW��RU
SURSRVHG�OLWLJDQW�DJDLQVW�6RXWK�-RUGDQ�&LW\��RU�DQ\�RI�LWV�'HSDUWPHQWV�RU�HPSOR\HHV�
RU�DQ\�RWKHU�JRYHUQPHQW�DJHQF\�

7KH�&KLHI�RI�3ROLFH�PXVW�DXWKRUL]H�DQ\�GHYLDWLRQ�IURP�WKLV�RUGHU�LQ�DGYDQFH��7KH�&KLHI�RI�3ROLFH
PD\�VXVSHQG�RU�UHYRNH�DQ�HPSOR\HH
V�ZRUN�SHUPLW�IRU�YLRODWLRQ�RI�DQ\�'HSDUWPHQW�RUGHU�RU�SROLF\�

���������6(&21'$5<�(03/2<0(17�,1'(01,),&$7,21�$*5((0(17
*HQHUDOO\��DQ�LQGHPQLILFDWLRQ�DJUHHPHQW�VKRXOG�EH�FRPSOHWHG�IRU�VHFRQGDU\�HPSOR\PHQW�GHWDLOV�
D�PLQLPXP�RI���GD\V�SULRU� WR�WKH�EHJLQQLQJ�RI� WKH�GHWDLO��7KLV�UHTXLUHPHQW�PD\�EH�ZDLYHG��E\
WKH�&KLHI�RI�3ROLFH�RU�GHVLJQHH��LI�WKHUH�LV�LQVXIILFLHQW�WLPH�WR�H[HFXWH�WKH�DJUHHPHQW�DQG�RU�WKH
LQWHUHVW�RI�SXEOLF�VDIHW\�GLFWDWHV�D�SROLFH�SUHVHQFH�

6HH�DWWDFKPHQW��RXWHPSOR\�����MSJ

6HH�DWWDFKPHQW��RXWHPSOR\��MSJ


